
Request approval of an Indemnification Agreement between the Local Initiative 
Health Authority for Los Angeles County, dba L.A. Care Health Plan and 
Department of Health Services.

SUBJECT

May 15, 2012

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street 
Los Angeles, California 90012
 
Dear Supervisors:

APPROVAL OF AN INDEMNIFICATION AGREEMENT WITH THE LOCAL 
INITIATIVE HEALTH AUTHORITY FOR LOS ANGELES COUNTY

(ALL SUPERVISORIAL DISTRICTS
(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Authorize the Director of Health Services (Director), or his designee, to 
execute a no-cost Indemnification Agreement with L.A. Care Health Plan (L.A. 
Care) to mutually indemnify the parties and establish their rights and 
responsibilities pertaining to L.A. Care’s software license contract with 
McKesson Health Solutions LLC (McKesson) and the access by the 
Department of Health Services (Department or DHS) under that contract as an 
authorized user of McKesson’s Interqual clinical guidelines, technical support, 
and training at no cost to the County, effective on Board approval for a term 
that is concurrent with the term of L.A. Care’s contract with McKesson.
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PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the recommendation will allow the Department to execute the Agreement (substantially 
similar to Exhibit I), and access the evidence-based clinical guidelines required by L.A. Care and 
State Department of Health Care Services when conducting utilization review of medical care for 
managed care enrolees assigned to DHS and Healthy Way LA beneficiaries, respectively.

Implementation of Strategic Plan Goals

The recommended action supports Goal 4, Health and Mental Health of the County’s Strategic Plan.

FISCAL IMPACT/FINANCING

Not applicable.  There is no fiscal impact related to this no-cost Agreement and DHS’ use of 
McKesson’s contract with L.A. Care.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

On November 15, 2011, your Board approved delegated authority to the Director to execute an 
agreement with L.A. Care to structure their long term financial relationship and provide for the orderly 
transition of the Department's Community Health Plan (CHP) and its operations to L.A. Care so that 
CHP staff could perform the Medical Service Organization function in managing the patients treated 
at the DHS hospitals, clinics and other health care facilities.  As a result, the Department negotiated 
and the Director executed the Community Health Plan Transition and Safety Net Support Agreement 
(Safety Net Support Agreement).

The terms of the Safety Net Support Agreement provide for L.A. Care to establish and fund the DHS 
Ambulatory Care Network Quality Improvement Program, to procure goods and services at the 
direction of DHS for the benefit of the DHS Ambulatory Care Network.  The authorized use by DHS 
of McKesson's Interqual clinical guidelines software, training and support is consistent with the 
purpose of the DHS Ambulatory Care Network Quality Improvement Program.

Because DHS will be the user and beneficiary under the L.A. Care software licensing agreement with 
Interqual to be installed in DHS' systems, DHS has agreed to take on the responsibilities under L.A. 
Care's agreement with McKesson, except for the requirement to pay McKesson which will remain 
with L.A. Care.  In addition, the indemnification agreement, provides that each party shall indemnify, 
defend and hold harmless the other party with respect to the any breach of the terms of L.A. Care's 
McKesson agreement by the indemnifying party.  L.A. Care's agreement with McKesson also 
recognizes the Department as a third party beneficiary with the right to enforce its terms against 
McKesson.

The term of the indemnification agreement will be consistent with the term of L.A. Care's agreement 
with McKesson, which is effective March 29, 2012 through March 28, 2013, and renews 
automatically for four-one year terms unless either party provides prior written notice of termination 
to the other party.

The Agreement may be terminated by either party upon thirty (30) days prior written notice in the 
event the other party breaches a material term of the Agreement, and fails to cure such breach within 
such period.
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L.A. Care and the Department has agreed to mutual indemnification of specific liabilities that may 
arise out of or result, in whole or in part, from either party’s breach of the terms of the McKesson 
contract.

County Counsel has approved Exhibit I as to form, including the indemnification language in the 
Agreement.

CONTRACTING PROCESS

Not applicable.
 

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendation will ensure that DHS provides medically necessary, appropriate, 
and cost-effective patient care to managed care enrollees and HWLA beneficiaries.

Respectfully submitted,

Mitchell H. Katz, M.D.

Director

Enclosures

Chief Executive Office
Acting County Counsel
Executive Office, Board of Supervisors

c:
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Indemnification Agreement 
between 

Los Angeles County Department of Health Services 
and 

Local Initiative Health Authority for Los Angeles County dba L.A. Care Health Plan 

This Indemnification Agreement (“Agreement”) is made and entered into effective 
as of the second signature below (“Effective Date”), by and between the Local Initiative 
Health Authority for Los Angeles County, a local public agency d.b.a. L.A. Care Health Plan 
(“L.A. Care”), and the Los Angeles County Department of Health Services (“County”) (each 
a “Party,” or collectively the “Parties”). 

Recitals 

Whereas, L.A. Care agrees to enter into a license agreement and associated order 
forms (collectively, the “Vendor Contract”) McKesson Health Solutions LLC (“Vendor”) 
pursuant to which it will license various software applications (“Software”) and obtain 
associated technical support and services (“Software Services”); 

Whereas, L.A. Care agrees to designate County as an Authorized User of the 
Software and Software Services;  

Whereas, L.A. Care agrees to designate County as a third party beneficiary to the 
Vendor Contract with all rights available to L.A. Care; and 

Whereas, L.A. Care is authorized to enter into this Agreement pursuant to Section 
14087.9605 of the Welfare and Institutions Code.  

Now therefore, for good and valuable consideration, the Parties hereto agree as 
follows: 

1. Services 

L.A. Care will enter into the Vendor Contract to obtain Software and Software Services as 
more fully described in Exhibit A, Order Form 19544.  County acknowledges and agrees that 
L.A. Care’s obligations under the Vendor Contract are limited to those responsibilities set 
forth below, and that County is responsible for complying with the terms of the Vendor 
Contract, attached at Exhibit B, McKesson Health Solutions Master Agreement 15252. 

1.1 County responsibilities 

(a) County has sole responsibility to determine its business requirements and to 
select the vendor. 

(b) County and L.A. Care will negotiate the business terms with Vendor, to 
include technical and pricing requirements, and provide the negotiated terms to L.A. Care to 
incorporate into the Vendor Contract. 

(c) County will review the final Vendor Contract prior to execution to ensure that 
business terms included in the Vendor Contract are correct. 

(d) County, as a third-party beneficiary to the Vendor Contract, will comply with 
the terms and conditions of the Vendor Contract, including, but not limited to, the grant of 
any license, the responsibilities of a licensee or customer, etc.  

(e) County will perform all project management responsibilities of the Vendor 
Contract.  County will provide L.A. Care with monthly status reports, as needed upon 
determination of the County, identifying any issues or problems, deviations from the 
requirements or schedule, or other performance issues requiring contract changes. 



(f) If a Business Associate Agreement will be required under the Health 
Insurance Portability and Accountability Act of 1996 (“HIPAA”), County will execute the 
Business Associate Agreement directly with Vendor. 

(g) In the event of a dispute with Vendor arising out of or related to the Vendor 
Contract, County may take all appropriate action to enforce any right or remedy available to 
L.A. Care, including, but not limited to, rights under the warranty provisions of the Vendor 
Contract. 

1.2 L.A. Care responsibilities 

(a) L.A. Care will negotiate the terms and conditions of the Vendor Contract. 
(b) Upon approval by County, L.A. Care will execute the final Vendor Contract; 

provided, however, County shall execute any Business Associate Agreement with the 
vendor. 

(c) L.A. Care will pay Vendor invoices. 
(d) L.A. Care will provide general contract administration of the Vendor Contract, 

to include making modifications or amendments to the Vendor Contract as requested by 
County.  

(e) At all times, L.A. Care will include a provision in the Vendor Contract 
specifically providing that the County is a third party beneficiary to the Vendor Contract with 
the right to enforce its terms against Vendor. 

2. Compliance with Laws. 

Each Party shall comply with all laws, including all state, Federal or local statutes, 
ordinances, codes, rules, regulations, restrictions, orders, procedures, standards, directives, 
guidelines, policies or requirements enacted, adopted, promulgated, applied, followed or 
imposed by any governmental authority or court (collectively, "Laws") applicable to the 
operation of each Party’s business, the performance of the Agreement and any other 
activities being performed by either Party in respect of the Agreement. Without limiting the 
generality of the foregoing,  

Any provisions now or hereafter required to be included in the Agreement by such Laws or 
by Governmental Authorities exercising jurisdiction over County, the Services or L.A. Care's 
operations shall be binding upon and enforceable against the County and L.A. Care, whether 
or not expressly provided in the Agreement. 

3. Representations and Warranties of L.A. Care 

L.A. Care represents, warrants and covenants to County that: 

(a) It is authorized to enter into this Agreement pursuant to Section 14087.9605 
of the Welfare and Institutions Code, as well as applicable L.A. Care by-laws, policies and 
procedures. 

(b) The Agreement will be executed by a duly authorized representative of L.A. 
Care and, when so executed, shall constitute the valid and binding obligations and 
agreements of L.A. Care, enforceable against L.A. Care, in accordance with all of the terms 
comprising the Agreement. 

4. Representations and Warranties of County 

County represents, warrants and covenants to L.A. Care that: 

(a) County has the full power and authority to enter into this Agreement and to 
comply with all terms and satisfy all conditions set forth in the Agreement 



(b) the Agreement will be executed by a duly authorized representative of County 
and, when so executed, shall constitute the valid and binding obligations and agreements of 
County, enforceable against County, in accordance with all of the terms comprising the 
Agreement. 

5. Confidentiality 

(a) During the term of this Agreement, either Party may have access to 
confidential material or information (“Proprietary Information”) belonging to the other 
Party.  “Proprietary Information” shall mean Software and Vendor and its related computer 
programs and codes, business plans, customer/member lists and information, financial 
records, partnership arrangements and licensing plans or that is marked confidential or that 
due to its character and nature, a reasonable person under like circumstances would treat 
as confidential.  Proprietary Information will be used only for the purposes of this 
Agreement and related internal administrative purposes.  Each Party agrees to protect the 
other’s  Proprietary Information at all times and in the same manner as each protects the 
confidentiality of its own proprietary and confidential materials, but in no event with less 
than a reasonable standard of care.   

(b) Proprietary Information does not include information which: (i) is already 
known to the other Party at the time of disclosure; (ii) is or becomes publicly known 
through no wrongful act or failure of the receiving Party; (iii) is independently developed 
without use or benefit of the other’s Proprietary Information; (iv) is received from a third 
party which is not under and does not thereby breach an obligation of confidentiality; or (v) 
is a public record, not exempt from disclosure pursuant to California Public Records Act, 
Government Code Section 6250 et seq., applicable provisions of California Welfare and 
Institutions Code or other State or Federal laws.   

(c) Disclosure of Proprietary Information will be restricted to the receiving Party’s 
employees, vendors or agents on a “need to know” basis in connection with the Agreement, 
who are bound by confidentiality obligations no less stringent than these prior to any 
disclosure.  The receiving Party may disclose Proprietary Information pursuant to legal, 
judicial, or administrative proceeding or otherwise as required by law; provided that the 
receiving Party shall give reasonable prior notice, if not prohibited by applicable law, to the 
disclosing Party and shall assist the disclosing Party, at the disclosing Party’s expense, to 
obtain protective or other appropriate confidentiality orders, and further provided that a 
required disclosure of Proprietary Information to an agency or Court does not relieve the 
receiving Party of its confidentiality obligations with respect to any other party. 

(d) These confidentiality restrictions and obligations will terminate three (3) years 
after the expiration or termination of the Agreement.  Upon written request of the disclosing 
Party, the receiving Party shall promptly return to the disclosing Party all documents, notes 
and other tangible materials representing the disclosing Party’s Proprietary Information and 
all copies thereof.  This obligation to return materials or copies thereof does not extend to 
automatically generated computer back-up or archival copies generated in the ordinary 
course of the receiving Party’s information systems procedures, provided that the receiving 
Party shall make no further use of such copies. 

(e) Proprietary Information does not include Protected Health Information or 
individually identifiable information, as defined by HIPAA and other privacy statutes or 
regulations.  County shall not furnish, nor shall L.A. Care require access to any Protected 
Health Information.  The access, use and disclosure of Protected Health Information under 
the Vendor Contract shall be governed by the Business Associate Agreement between 
County and the vendors. 



6. Term and Termination of Agreement 

6.1 Term and Duration. 

The term of this Agreement shall be concurrent with the term of the Vendor Contract.  To 
the extent terms of the Vendor Contract survive its termination or expiration, the 
obligations of the Parties under this Agreement shall survive.   

6.2 Termination for Breach.   

Either Party may terminate this Agreement upon thirty (30) days prior written notice to the 
other Party in the event the other Party breaches a material term of this Agreement, and 
fails to cure such breach within such period.  Upon termination, L.A. Care shall assign the 
Vendor Contract to County and shall have no further obligations to pay vendor invoices 
under the Vendor Contract as of the effective date of termination. 

7. Indemnification 

7.1 County Indemnification Obligations 

(a) County agrees to indemnify, defend and hold harmless L.A. Care, its Board of 
Governors, officers, officials, agents and employees against all claims, liabilities, losses, 
expenses, suits, actions and causes of actions (including reasonable attorneys’ fees and 
legal expenses), fines, penalties, taxes or damages (collectively, the “Liabilities”) where 
such Liabilities arise out of or result, in whole or in part, from County’s breach of the terms 
of the Vendor Contract.   

(b) L.A. Care shall promptly notify County of any third party claim related to the 
Vendor Contract and/or services provided thereunder."  At L.A. Care’s discretion, County 
shall either provide or arrange for legal representation on L.A. Care’s behalf or L.A. Care 
shall arrange for its own representation and be entitled to reasonable attorney’s fees and 
costs from County for such representation, in addition to any and all other relief to which 
L.A. Care may be entitled. 

7.2 L.A. Care Indemnification Obligations 

(a) L.A. Care agrees to indemnify, defend and hold harmless County, its Board of 
Supervisors, officers, officials, deputies, agents and employees against all Liabilities where 
such Liabilities arise out of or result, in whole or in part, from L.A. Care’s breach of the 
terms of this Agreement or its obligations under the Vendor Contract.   

(b) County shall promptly notify L.A. Care of any third party claim related to the 
Vendor Contract and/or services provided thereunder."  At L.A. Care’s discretion, L.A. Care 
shall either provide or arrange for legal representation on County’ behalf or County shall 
arrange for its own representation and be entitled to reasonable attorney’s fees and costs 
from L.A. Care for such representation, in addition to any and all other relief to which 
County may be entitled. 

(c) The provisions of this Section 7 shall survive the termination or expiration of 
this Agreement. 

8. General Terms 

(a) Governing Law.  This Agreement shall be governed by and construed in 
accordance with the laws of the State of California, without regard to its conflict of laws 
provisions.   



(b) Administration.  The Chief Executive Officer or his duly authorized designee 
shall have the authority to administer this Agreement on behalf of L.A. Care and to act as its 
duly authorized signatory. 

(c) Excusable Delay.  Neither Party will be liable for any delays resulting from 
circumstances beyond its reasonable control.  In the event of any force majeure event, 
Vendor shall promptly notify L.A. Care of the event that may cause a delay and take all 
reasonable actions to mitigate the impact of the delay.  In no event will a force majeure 
event excuse delays in performance not directly attributable to the event. 

(d) Independent Contractor.  .The Parties and their respective personnel are and 
shall continue to be independent contractors with respect to each other.  L.A. Care shall not, 
by virtue of this Agreement, become, and under no circumstances shall be construed as 
being an employee, agent, joint venture or partner of County. 

(e) Notices.  Any notices required or permitted to be given hereunder by any 
party to the other shall be in writing and shall be deemed delivered upon personal delivery; 
twenty-four (24) hours following deposit with a courier for overnight delivery; or seventy-
two (72) hours following deposit in the U.S. Mail, registered or certified mail, postage 
prepaid, return-receipt requested, addressed to the parties at the following addresses or to 
such other addresses as the parties may specify in writing: 

To L.A. Care: L.A. Care Health Plan 
1055 West Seventh Street, 10th Floor 
Los Angeles, California 90017 
Attention:  John Wallace, Chief Operating Officer 

 
To County: Department of Health Services, Los Angeles County 

313 N. Figueroa Street, 6th Floor East 
Los Angeles, California 90012 
Attention: Kathy Hanks, Director, Contract 

Administration & Monitoring 
 

(f) Nonassignability.  Neither party may assign this Agreement or any interest 
therein without the prior written approval of the other party and any attempt to do so shall 
be void and of no force or effect for any purpose whatsoever and shall constitute a material 
breach of this Agreement. 

(g) Severability.  In the event that any term or provision of this Agreement shall 
be held to be invalid, void or unenforceable, then the remainder of this Agreement shall not 
be affected, impaired or invalidated, and each such term and provision of this Agreement 
shall be valid and enforceable to the fullest extent permitted by law. 

(h) Waiver.  The waiver by either Party of a breach or compliance with any 
provision of this Agreement shall not operate nor be construed as a waiver of any 
subsequent breach or compliance. 

(i) Headings.  The section headings used in this Agreement are for convenience 
and reference purposes only and shall not enter into the interpretation of this Agreement. 

(j) Integration.  This Agreement, with its exhibits and attachments, constitutes 
the entire agreement of the Parties and supersedes all prior and contemporaneous 
representations, proposals, discussions, and communications, whether oral or in writing.  
This Agreement may be modified only in writing and shall be enforceable in accordance with 
its terms when signed by each of the Parties. 

(k) Counterparts.  This Agreement may be executed in one or more counterparts 
by the Parties.  All counterparts shall be construed together and shall constitute one 
agreement. 

[ S I G N A T U R E  P A G E  F O L L O W S ]  



6 
Indemnification Agreement 

IN WITNESS WHEREOF, the Parties have caused this Agreement to be subscribed 
as of the Effective Date. 

Local Initiative Health Authority 
for Los Angeles County, dba 
L.A. Care Health Plan (“L.A. Care”) 

Department of Health Services 
Los Angeles County (“County”) 

 
 
 
By:   

 
 
 
By:   

Name:  Howard A. Kahn Name:        
Title:    Chief Executive Officer Title:          
 
Date:   

 
Date:   



Exhibit A 
Order Form 19544 

Software and Software Services 

See attached. 
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Exhibit B 
McKesson Health Solutions Master Agreement 15252 

See attached. 


























































































	CAS4078FinalDocument[1].pdf
	05-15-12 McKesson
	1. Services
	1.1 County responsibilities
	(a) County has sole responsibility to determine its business requirements and to select the vendor.
	(b) County and L.A. Care will negotiate the business terms with Vendor, to include technical and pricing requirements, and provide the negotiated terms to L.A. Care to incorporate into the Vendor Contract.
	(c) County will review the final Vendor Contract prior to execution to ensure that business terms included in the Vendor Contract are correct.
	(d) County, as a third-party beneficiary to the Vendor Contract, will comply with the terms and conditions of the Vendor Contract, including, but not limited to, the grant of any license, the responsibilities of a licensee or customer, etc. 
	(e) County will perform all project management responsibilities of the Vendor Contract.  County will provide L.A. Care with monthly status reports, as needed upon determination of the County, identifying any issues or problems, deviations from the requirements or schedule, or other performance issues requiring contract changes.

	1.2 L.A. Care responsibilities
	(a) L.A. Care will negotiate the terms and conditions of the Vendor Contract.
	(b) Upon approval by County, L.A. Care will execute the final Vendor Contract; provided, however, County shall execute any Business Associate Agreement with the vendor.
	(c) L.A. Care will pay Vendor invoices.
	(d) L.A. Care will provide general contract administration of the Vendor Contract, to include making modifications or amendments to the Vendor Contract as requested by County. 
	(e) At all times, L.A. Care will include a provision in the Vendor Contract specifically providing that the County is a third party beneficiary to the Vendor Contract with the right to enforce its terms against Vendor.


	2. Compliance with Laws.
	3. Representations and Warranties of L.A. Care
	(a) It is authorized to enter into this Agreement pursuant to Section 14087.9605 of the Welfare and Institutions Code, as well as applicable L.A. Care by-laws, policies and procedures.
	(b) The Agreement will be executed by a duly authorized representative of L.A. Care and, when so executed, shall constitute the valid and binding obligations and agreements of L.A. Care, enforceable against L.A. Care, in accordance with all of the terms comprising the Agreement.

	4. Representations and Warranties of County
	(a) County has the full power and authority to enter into this Agreement and to comply with all terms and satisfy all conditions set forth in the Agreement
	(b) the Agreement will be executed by a duly authorized representative of County and, when so executed, shall constitute the valid and binding obligations and agreements of County, enforceable against County, in accordance with all of the terms comprising the Agreement.

	5. Confidentiality
	(a) During the term of this Agreement, either Party may have access to confidential material or information (“Proprietary Information”) belonging to the other Party.  “Proprietary Information” shall mean Software and Vendor and its related computer programs and codes, business plans, customer/member lists and information, financial records, partnership arrangements and licensing plans or that is marked confidential or that due to its character and nature, a reasonable person under like circumstances would treat as confidential.  Proprietary Information will be used only for the purposes of this Agreement and related internal administrative purposes.  Each Party agrees to protect the other’s  Proprietary Information at all times and in the same manner as each protects the confidentiality of its own proprietary and confidential materials, but in no event with less than a reasonable standard of care.  
	(b) Proprietary Information does not include information which: (i) is already known to the other Party at the time of disclosure; (ii) is or becomes publicly known through no wrongful act or failure of the receiving Party; (iii) is independently developed without use or benefit of the other’s Proprietary Information; (iv) is received from a third party which is not under and does not thereby breach an obligation of confidentiality; or (v) is a public record, not exempt from disclosure pursuant to California Public Records Act, Government Code Section 6250 et seq., applicable provisions of California Welfare and Institutions Code or other State or Federal laws.  
	(c) Disclosure of Proprietary Information will be restricted to the receiving Party’s employees, vendors or agents on a “need to know” basis in connection with the Agreement, who are bound by confidentiality obligations no less stringent than these prior to any disclosure.  The receiving Party may disclose Proprietary Information pursuant to legal, judicial, or administrative proceeding or otherwise as required by law; provided that the receiving Party shall give reasonable prior notice, if not prohibited by applicable law, to the disclosing Party and shall assist the disclosing Party, at the disclosing Party’s expense, to obtain protective or other appropriate confidentiality orders, and further provided that a required disclosure of Proprietary Information to an agency or Court does not relieve the receiving Party of its confidentiality obligations with respect to any other party.
	(d) These confidentiality restrictions and obligations will terminate three (3) years after the expiration or termination of the Agreement.  Upon written request of the disclosing Party, the receiving Party shall promptly return to the disclosing Party all documents, notes and other tangible materials representing the disclosing Party’s Proprietary Information and all copies thereof.  This obligation to return materials or copies thereof does not extend to automatically generated computer back-up or archival copies generated in the ordinary course of the receiving Party’s information systems procedures, provided that the receiving Party shall make no further use of such copies.
	(e) Proprietary Information does not include Protected Health Information or individually identifiable information, as defined by HIPAA and other privacy statutes or regulations.  County shall not furnish, nor shall L.A. Care require access to any Protected Health Information.  The access, use and disclosure of Protected Health Information under the Vendor Contract shall be governed by the Business Associate Agreement between County and the vendors.

	6. Term and Termination of Agreement
	6.1 Term and Duration.
	6.2 Termination for Breach.  

	7. Indemnification
	7.1 County Indemnification Obligations
	(a) County agrees to indemnify, defend and hold harmless L.A. Care, its Board of Governors, officers, officials, agents and employees against all claims, liabilities, losses, expenses, suits, actions and causes of actions (including reasonable attorneys’ fees and legal expenses), fines, penalties, taxes or damages (collectively, the “Liabilities”) where such Liabilities arise out of or result, in whole or in part, from County’s breach of the terms of the Vendor Contract.  
	(b) L.A. Care shall promptly notify County of any third party claim related to the Vendor Contract and/or services provided thereunder."  At L.A. Care’s discretion, County shall either provide or arrange for legal representation on L.A. Care’s behalf or L.A. Care shall arrange for its own representation and be entitled to reasonable attorney’s fees and costs from County for such representation, in addition to any and all other relief to which L.A. Care may be entitled.

	7.2 L.A. Care Indemnification Obligations
	(a) L.A. Care agrees to indemnify, defend and hold harmless County, its Board of Supervisors, officers, officials, deputies, agents and employees against all Liabilities where such Liabilities arise out of or result, in whole or in part, from L.A. Care’s breach of the terms of this Agreement or its obligations under the Vendor Contract.  
	(b) County shall promptly notify L.A. Care of any third party claim related to the Vendor Contract and/or services provided thereunder."  At L.A. Care’s discretion, L.A. Care shall either provide or arrange for legal representation on County’ behalf or County shall arrange for its own representation and be entitled to reasonable attorney’s fees and costs from L.A. Care for such representation, in addition to any and all other relief to which County may be entitled.
	(c) The provisions of this Section 7 shall survive the termination or expiration of this Agreement.


	8. General Terms
	(f) Nonassignability.  Neither party may assign this Agreement or any interest therein without the prior written approval of the other party and any attempt to do so shall be void and of no force or effect for any purpose whatsoever and shall constitute a material breach of this Agreement.
	(g) Severability.  In the event that any term or provision of this Agreement shall be held to be invalid, void or unenforceable, then the remainder of this Agreement shall not be affected, impaired or invalidated, and each such term and provision of this Agreement shall be valid and enforceable to the fullest extent permitted by law.
	(h) Waiver.  The waiver by either Party of a breach or compliance with any provision of this Agreement shall not operate nor be construed as a waiver of any subsequent breach or compliance.
	(i) Headings.  The section headings used in this Agreement are for convenience and reference purposes only and shall not enter into the interpretation of this Agreement.
	(j) Integration.  This Agreement, with its exhibits and attachments, constitutes the entire agreement of the Parties and supersedes all prior and contemporaneous representations, proposals, discussions, and communications, whether oral or in writing.  This Agreement may be modified only in writing and shall be enforceable in accordance with its terms when signed by each of the Parties.
	(k) Counterparts.  This Agreement may be executed in one or more counterparts by the Parties.  All counterparts shall be construed together and shall constitute one agreement.





